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!'NSTRUC‘I‘IONS Fumshthxsexhibut‘nrmcnforu@pmapallmbdmm mmalsmememand forEACHaddxnoml fompxpﬂndpal acquired
Thcﬁlm’gofthis docurent requires the paymient of a filing fee ds set forth in Rule (d)(l),ZSCFR. § 5.5(d)(1). Compliance is
mphsbed by filing an electronic Exhibit A form at hitp;/www.fara.gov.

Privacy Act Statement. The filing of this documeat is required by the Foreign Agents Registration-Act of 1938, as amended, 22 US.C. § 611 et seg.,
for the purposes of registration ender the Act and puiblic disclosure. Provision 6f te infofmation requésted is mandatory, “and failure to provide this
infqnnahonxsmbjmﬂnthependtymdeﬂfomementpmmmmesmbhshed ‘in Section 8 of the Act. Everyreglsmonstatunent,shortform
wgﬁuﬂmsmmsmlenmmmmuh&mnmgwpyofmfmmdmwmkmmhadocmmtmmfmmaﬁmﬁh&wnh&e
AmmtyGmmlunderﬂnsActxsapubhcmcordopenwpubhcexmmmm,mspecnonand copying during the posted business hours of the
Ragimanmthashmgrm,DC Stdtenierits are also available online at the Registration Unit's webpage: http:/Awww.fara.gov. One copy of
every such document, other thah mfmmanonalmatm}s,xsaummancallypmvmdm&ze&mmof&nmpwmmSeenmﬁ(b)ofthcAa.and i
copnesofaqyandalldocmentsammuunclymadeavm‘lablemotheragenm,depamnmtsandc pursuant $o Section 6(c) of the Act. The
Attomey Geniral also transmits a semi-aniniual report to Congress on the administration of the: Act which lists the names of il agents registered nder
the Act and the foreign principals they represent. Thsmpoﬂmavaﬂabletoﬂzepublkmpdmmdmlmmmwm-&

Public Reporting Burden. Publi reporting burden for this collection of information is estimated to. average .49 hoirs per réiponise, including the
nmfarrevxemngmsu'ucnm smmmmgmmmngmmmmwlmmmmm

collection of b ﬂxmhundenesnmmoranyotheraspectofﬂnseolbmmof formation, inc}

for reducing this brdea to Clmf, Section, Naticnial Security Division, U.S: Depmunof.lusnne,w

DC 20530; and to the Office ofinﬁomaﬁonandllegm - Office of: MmagememandBudget,Washmgton,bC ,

1. NmeandAddmsofRegxm T 2. Regiswation No.
TheGaHagheerup,LLC
2503 Hayes Street ' a
Alexandria, VA 22302 ) o

3. Name of Foreign Principal =~ - 7 PrmclpaIAddxessofFomgnPrmctpal )

Embassy of the State of Qatar (through Péftiand PR, Inc.) 2555 M Street, N.W.
Washington, DC 20037-1305

e e o e o - .

5. Indicate-whiether your foreign principal is one of the-following:
Government of a foreign coiiitry '
(3 Foreign political party
3 Foreign or domestic-organization:" If either, check one of the following:

[ Partiiership O Committee
O Corporation O Voluntary group
T Association : , L Other (specify)

a Indivrdual-Statenanomhty .

s e

6. If the foreign prmcnpal isd forelgn govex'-nmem, staxe.
2) Brauch oragency represented by: theregastrant

The Office of the Ambassador

b) Nameand title of official with whom registrant deals
HE Maharaed Jaham Al Kuwari, Ambassador of the State of Qatar to tie United. States

A lfth:fomrgnprimpahsafmergnpohuca]pmy state- g o
?) Pnncxpnladdrss

b) Nameéand t1tle of official with whom regmtrant dedls
¢) Principal-aim

'Govanmmofnfom eoumy mdeﬁned in Section 1(c) of the Aet, mcluduanypemnormofpmommsmgsovmudem«dejm political jurisdiction
over any eounty, othamzhemmedmmwumpaﬂofsmhmm and inchudes any subdivision of any such group and any groiip 6 agency to which such sovereign de
m«ajmmquommMmMyw&mmwlmmmmummmdmmmmnmmmmmu
WMMaMfmwMyﬁWMWmmtwmmwmwsm FORM NSD-3
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8. Tt the foreign pnnctpai is not a foreign govemment of & fomgn political party:
a) Sitate the mature of the:business or activity of this foreign pringipal.

b) Is this foreign principal:

Supervised by 2 foreign govemment, foreign political party, or other foreigh prificipal Yes &I No O
Ovwiied by a foreign governitieiit, foreign political party, or other forefgn principal Yes. [l No [0
Directed by a foreign goverament, foreign political party, or other foreign pringipal . Yes [ No O
Controfied by a foreign goveriimen, foreign political party, or other foreign principal Yes. 3 No 3
Financed by a foreign governmient, foreign:political party, or othér foreign principal Yes 3 No O
Subsidized in part by a foreign goveriment, foreign political party, or.other foreign principal ‘ Yes 01 No [0

9. Explain fiilly all #tems answe-red "Yes in Item 8(b) (If additional spaie’is needed. a full insert; page must.be used )
N/A

foreign principal, state:who owns and controls i n.
N/A

EXECUTION
In accordance with'28 U,S.C. § 1746, the l.mdemmdswwsoraffrmsunderpenany of perjury that he/she hasread the

information set forth i in this Exhibit A fo the régistration statement and that he/she is familiar with the contents thereof anid that sich
contents are in'their entivety triie-and accufate to the best of his/her knowledge and belief.

e ————

Daie of Exhibit A |Name and Title, =

February 12,2015 | James P. Gallagher, President /s/ James Patrick Gallagher eSigrved
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INSTRUCIIONS AregstrantmmtﬁmsbasmExhﬂanBeopxesofeachmwmmmamdwn&nmofmomlwmt
with his foreign principal, ncluding all modifications of such agreements, or, wheze o contract exists,.a firl] statement of al] the ciicumsténces by
yeasion of which the registrant is acting as an agent of a fareign principal. Complience is eccomplished by filing an electronic Exlifbit B form &t
hitpilfwrdrw. fara.gov.

Privacy Act Statement, Theﬁlhgd‘tbxsdocumentls ired for the:Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. §61!et.req
ﬁzthcmosaofmysmonmdemeAamdpub closure. Provision of the information requested is mandatory, and failure to provide
the infozmation is subject to the penalty snd oroementprovnsmnsestabhshedecmmsoﬂheAnt. Every registration statement, short form
registration statefent;. supp lemenmlmmt,exhib:t,ammdment,copyofmformm materials or other:docdment or information filed with the-
AmmemeuulunderthnsActlsapubhcmmdopentopubkcmmmim, inspestion-and copying daring the posted business hoirs of the
RegnsmuonUmthaSMngton, DC. Statements are ajso avaﬂuhlzonlmemmkegxsn‘atmmnswebpage hitp:/iwww faragoy, One copy of
mw&@mmm&mmmmwmmuﬂymﬁad ofSLnepmsumtoSecmnﬁ(b)ofﬂleAa,md
cop;aofmyandalldoeumcntsaremunefymad:avmWewaﬂ:eragmm epmenlsand plirsusnt to Section 6(c) of the Act. The
AttomeyGenm-alalsom&ammﬂ@mm%mssmmeadmmm&a&onofﬂwActwhmhhssmznmesofaﬂagentsrcg:steteduad«
bittp:/fwwve.fara.goy.

the Act gad the forcign principals they represent. This report i available to the piblic in print dnd enline at:

Public Reporting Burden, Public reporting-burden for this collection of information is estimated-to average .33 hours, per response, tncluding
tmefonéviewﬁlgnmucuon&semlnngmsung sources, gathering dnd maintaining the data needed, and y and reviewitig the
collection of informatich. Sendwmmm!;wgmdmgumhnﬂmesuznmmmyomeraspwtoﬁhuwﬂmmof including stiggestions
for.reducing this burden to Chief, Registration Usitt, Co mnage Section, National Security Division, U.S. Dmammntofl‘nsuee. Washihgton,
DCMSWthheOfﬁeeoﬂnﬁormuendee@latmyA jir omeasnnmmdBudeashingon.Dczoso:"

e 0 o -~

1. Namse of Registrant 2. Registrition No. CO a /)7

The Gellagher Group, LLC

——

3. Neame of Forelgn Prmcipal
Embassy of the State of Qatar (through Por't'taod.'PR, Inc.)

Check Appropnm Box

4.1 Theagwemembetweentbemgmamandthcahove-namedfore:gnpnncipd is a formal written contract. If diis box is
ebwked,wdvacopyoftheoom‘acttothxsexhibm

5.0 memxsmfomalwrmenwnmbetweentheregimmandﬂteforeignmcipal The agreement with the above-nianied

foreign principal has resufted from an exchange of correspondence. If thiis. box i is checked, attach a copy of all pertinent
cotrespondence, including a.copy of any initial proposal which has been adapted by reference in Such correspondende.

" 6. B The agreement ar understanding between themgastmntandﬂie foreign prinéipal is thé result of neither & formal written
contract nor an exchange. of corresponidenice betweei the pafties. If this box is checked, give:a complete deseription below of
the terms and conditions of the oral agreement or uhderstandmg, its diration, the feds dnd expeiises, if any, to be received.

7. Describe:fully the:natuire 4fid méthod of performance of the above indicated-agreement or understanding.

The Gallaghier Group will advise, assist and féprésent the Embassy of the State of Qatar on.US. govemment relations:and
lobbying efforts. It will organize and conduict méetings with U.S, govemnment oﬂ‘tcla]s, asneeded. A written agreement
between Portland PR and the Gallagher Group is pending. Under the oral agreement, the Gallagher Group willreceive
525,000 per morith for the duiration of the signd contract bétweén the Embassy of the State of Qatar and Portland PR.

'FORM NSD-4
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" 8.. Describe fully the activities ﬂ:eteg:stram engages in or propom o engage m on bebalf of the ahavé foreign principal,
The Ga!lagher Group will advise, sssist andrepresem the Embassy of the State of Qatar on U.S. governmgnt relatiofis and
lnbbymg efforts, It will organize and conduct meetings.with U.S. governmeit ofﬁclais, as needed.

9. ‘Will the activitiés on hehalfofﬁ:e abuve foreign pribcipal include pelitmlacuvm.s as defined fn Section 1(0) of the:Act and in
thefootmotebelow? Yes B No J

If yes, describe dll such political activities indicating, among other things, the relations, interests or policiesto be influenced
together with the means to be employed to achieve.this purpose.
The registrant’s activities may include comimunications on béhalf of the Eibassy of the.State of Qatarwith officials in

executive branch départments and ageénciés, with members'and staff of the U.S. Congress and with other individuals and
organ}zatlons involved In governiiental and public policy matters.

EXECUTION

In accordance with 28 U.S:C. § 1746, the undersigned swears or affirms unider penalty of pégjury that he/she has read the
infommonsetforthmﬂnsBxhlﬁnBtotheregxstmtmnstatementandthathe/sheisfaxmlmrw;ﬂlﬂleoontentsthereofmdm.mch
oomemsaremthwenmwmandmmwﬁmb&stofhls/herlmowledgeandbehef

Date T EXbib B Wlﬂe — ‘ |" e S ——
James P. Gallagher, President

Footnote: "Political actrvity,” o gefmed o X Aﬁ,mmmymﬂt;whbhmemw@mmhhm' , OF, 1D i
wwmdﬁm}ofmowdfdﬁmsmwwmmoflhcpubhcwnﬂxmthet]mted-&mwxﬂmfmm S i

fmmulaﬁns.adoptms, or changing the
mmammﬁmummwmmmwmmamﬁllemm.pdmwrdmdawmmotamwmymafmmmmhm
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London
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THIS AGREEMENT Is made on January 18, 2015 (the “Effective Date”™)
BETWEEN:
PORTLAND PR INC., a company incorporated in Delaware and having an office at 1717 K
Street, Suite 800, Washington, DC 20006 (the “Consultant’); and

THE GALLAGHER GROUP, LLC, a company incorporated in Virginia with comparny number
$ 046294-7 and having Its registered office at 2503 Hayes St, Alexandria VA 22302 (the

m
@

“Suppller”),

each a “Party” and together the “Parties”.

This Agreement sets out the terms and conditions on which the Supplier shall provide the public
relations services and such other customary PR, public affairs and related services as the Consultant
may reasonably require from fime to time. ‘

NOW IT IS HEREBY AGREED as follows:

Definitlons and Interpretation

In this Agreement the following abbmvnaﬂons. words and phrases shall have the following
meanings, uniess the context requires otherwise:

“Affiliate”
‘Agreement”
“"Business Day”
“Client”

“Client

Agresment”

“Control"

‘Fees”

“Good Industry
Practice”

“Insolvency

‘Event”

CHI:29011052

means, in relation to a Party, any company or other business entity
Controlled by, Controlling, or under the common Contro! of that Party;
means this agreement, including clauses 1 to 15 and the Schedule(s) to
it, together with any Work Orders entered into pursuant to clause 2;

means any day which Is not a Saturday or a8 Sunday or a public holiday
in the United States;

means, in respect of each Work Order, the client of the Consditant who
will receive the benefit of the Services under such Work Order;

means, in respect of each Work Order, a contract executed by the
Consuitant and the relevant Client for the provision by the Consultant to
such Client of equivalent services to the Services set out in such Work
Order;

means the direct or indirect power to direct or cause the direction of the
management and policies of a company or other business entity,
whether through ownership of fifty per cent (50%) or more of the voting
interest, by contract, or otherwise (and “Controlied” and “Controliing”
shall be construed accordingly);

means the fees and charges set out or referred to in or calculated ina
Work Order;

means, in relation to any undertaking and any circumstances, the
exercise of the skill, diligence, prudence, foresight and judgment which
would be expected from a highly skilled and experienced person
engagéd in the same type of undertaking under the same or similar
circumstances, applying the best standards currently generally applied
in the Supplier’s industry;

means, in relation 1o a Party:

(a) the Party ceases to pay its debts or suspends payments
generally, or becomes unable or admits its inability to pay its
debts as they fall due, or the value of its assets is or becomes

PR

e s

PR



“Intellectual
Property Rights”

‘Personal Data”

*Personnel”

“Replacement
Services”

“Services”

“Specifications”
“Successor

CHI:2901105.2

less than its Habilities (taking into account contingent and
prospective liabilities), or it becomes otherwise Insolvent;

(b) a moratorium or suspension of payments is declared or
instituted or ordered, or a resolution is passed in respect of any
indebtedness of the Party, or the Party is otherwise afforded
protection from its creditors generally,

(c) the Parly passes a resolution for voluntary winding up or a court
of competent jurisdiction makes an order that the Party be
wound up (except for the purposes of bona fide reconstruction
while solvent);

(d} . savein respect of a solvent reorganization, a fiquidator,
receiver, administrative receiver, administrator, examiner,
trustee, supervisor, compulsary or interim manager is appointed
over the Party or any of its assets; or

(e) any sirhilar or analogous event in any jurisdiction;

means patents, trademarks, service marks, rights (registered or

unregistered) in any designs, appllea!ions for. -any ofthe. foregoing; trade
in computer: software)

or business names, copyright {
and topography rights; Inventions; know—how.seérat;fonnulae and

processes, lists of suppliers and customers and other proprietary
knowiedge and information; internet domain names; rights protecting
goodwill and reputation; database rights; and all rights and forms of
protection of a similar nature to any of the foregoing or having

equivalent effect anywhere in the world and all rights under licences and

consents in respect of any of the rights and forms of protection

mentioned in this definition; |,

means all information personal or unigue to a specific individual, all

Infofmation that can be used directly or indirectly to Identify, locate or

contact an individual, and all health-related information and sensitive

financial information about or belonging to individuals, including any

information that can be used to identify or contact a specific individual,

such as firgt and iast name, email address, telephone ntimber, social

security number, date of birth, financial account information, or

otherwise;

means, in refation to a Party, that Party's, its Affiliates’ and its

subcontractors' officers and employees;

means all or part of the Services or services the same as or

substantially similar to all or part of the Services, which are provided by

an entity other than the Supplier following the Effective Date;

means:

(a) the services set out or referred fo in a Work Order (including the
development and delivery of any Work); and

(b) any related services, functions or responsibilities not specifically
described In this Agreement which are reasonably required for
the proper performance and provision of the services refemred
to in paragraph (a) immediately above;

means, in relation to any Services, the required functionality and

performance criteria for the Services as set out or referred to in the

relevant Work Order;

means any entity (including any of the Consultant's Affiliates where
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1.2

13

22

23

24

25

Supplier relevant) which provides any Replacement Services;
Cesupplier - means any element(s) of the Work the Intellectual Property Rights In
Background IPR” which are:

€)) owned or licensed by the Supplier prior to the Effective Date; or

(b) licensed from any third party (excluding the Supplier’s Affiliates
and the Supplier's Personnel) during the term. of this
Agreement; and

© obtained (whether created, purchased or licensed) by the
Supplier separately from and otherwise than in connection with
this Agreement;

“Work Order Pro- means the pro-forma work order set out in the Schedule fo this

forma® Agreement;

"Work” means any idea, method, invention, discovery, design, business
process or method, communication, analysis, drawing, composition,
database, writing, computer software, computer data or any other
similar item or material (in any media) created by or on behalf of the
Supplier (including by the Supplier's Personnel) for the Consultant
and/or the relevant Client under or in connection with this Agreement;
and

“Work Order” means a document substantially in the form of the Work Order Pro-
forma for the provision of the Services by the Supplier, which is agreed
between the Parties and signed by their authorized representatives in
accordance with clause 2.3.

In this Agreement:

1.2.1  any phrase Introduced by the words “including®, “include”, “in particular, “for
example” orany similar expression shall be construed as illustrative only and shalf
not be construed as limiting the generality of any preceding words; and

1.2.2  reference to any statute or statutory provision include references to that statute or

- statutory provision as from time to time amended, extended or re-enacted and to any
rules, orders, regulations and delegated legisiation made thereunder,

The Schedule to and each of the Work Orders entered into by the Partles under this

Agreement shall have effect as if set out.in this Agreement.

Nature of this Agreement and Work Orders

This Agreement sets out the tarms_and conditions and establishes a framework under which
the Supplier has agreed that it shall provide, and the Consultant has agreed that it shatl
acquire, the Services.

If the Consultant requests the provision of, and the Supplier agreés to provide (such
agreement not {o be Unreascnably withheld of delayed), the Services to the Consuitant, then
using the Work Order Pro-forma the Consultant shall prepare (with the assistance of the
Supplier) and the Supplier and the Consuitant shall agree and sign a Work Order with respect
to such Services. A

No Work Order shall be binding upon the Consuitant unless signed by an authorized
representative of the Consultant (being Alexandra Farley, CFO or Tim Allan, Presiden).
Subject to clause 2.3, each Work Order shall be Incorporated in and form pat of this
Agreement. .

itthere:is a confiict or inconsistency between clauses 1 to 15 of this Agreement and any Work
Order, the following order of precedence shall apply to the extent of such conflict or

CHI2901105.2 - -
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32

3.3

3.4

inconsistency:

© 25.1 PartB of the relevant Work Order (with highest priority);

252 clauses 1to 15 of this Agreement; and
2.5.3 Pait A of the relevant Work Order.

3 Supply of the Servlces

tn consnderaﬁon for the payment of the Feés i, accordance with clause 4, the Supplier shall

provide the. Services in accordance with the terms arid conditions of this Agreement and all

oth pec'iﬂ' ‘“tiops instructions and procedures communicated by Consuitant to Supplier
fromtime to time.. =

The Supplier shall:

3.2.1  deliver all Work by the date(s) set out in the applicable Work Order and unless
otherwise agreed in a Work Order, time shali be of the essence with respect to the
date of delivery of Work;

322 comply with all reasonable advice, standards and Instructions given by the
Consuitant;

3.2.3 keep the Consultant fully and promptly (as far as Is reasonably possible) informed of
all matters of which It becomes aware affecting or relating to the Consultant and/or
the Services;

324 ‘meetwiththere hére appropriate

s‘;‘mblicity.

elevant Ciiant whenever reasonsb!y fequired and

in'order to keep ltseff fully appréfsed ‘onthe relevant Cﬁam's Business actlvltles and

3.2.5 ensure that it has all necessary licences, permits afid consents to enterinto and to
perform this Agreement.

The Supplier warrants and undertakes to the Consultant that

3.3.1  the Services shall be performed with reasonable care and skill in a timely,
professional and efficient manner and in accordance with Good Industry Practice;

3.3.2 the provision of the Services aind Work and the Consultant's and the relevarit Client's

use thereof shall not infringe any tntellectual Property Rights of any third party and
shall comply with all applicable laws and regulations;

3.3.3 the Services shall conform with all descriptions provided to the Consuitant by the
Supplier and the Specifications: and

3.3.4 the Services shall be fit for the purpose for which they are provided and be of
satisfactory quality

3.3.5 its Personnel who perform the Services are and shall be best-in-class and sultable in
every respect, whether as to quallfications, experience or otherwise, to provide the
Services;

336 ‘Inrespectof the rights assigned and granted by Suppbar in this' Work, Suppller hail

obtain ‘5o that'it shail be’ abta pursuant to'this: Ag i

- !ﬁ.a alter OEiadap or‘u,s,e’:withqugf ;esmcti;on,=
and wIthout further payment to Suppller or any thlrd party
a7 '
Dlsdosures Act of 1995 PL’ 104-65'. 09.
other federal or state laws that: apply to the se

The Supplier shall indemnify, defend, and hold harmiess the Consultant against all losses,

CHI:29011052

, hereunder. specmcally. lobbylng.

3 Ay e i, s 20 €

T T e

R i o e o B

o g Bt oo b e ok My

2k

[P,

e e S s Mg <8 a8 L A B i mgm i Wi e g

o limniin a6



4.2

43

4.4

4.5

4.6

4.7

48

liabilities and costs (Including legal expenses) sustained, incurred or suffered by the
Consultant or the relevant Client as a resuit of any claim, action or proceeding that arises in
connection with (1) a breach by the Supplier of the above warranties or (2) any third party
claim of Infringement of any U.S. patent or copyright or misappropriation of any trade secret
directly related to the Services.

Fees

Subject to clause 4.4, the total price for the Services shall be the amount set out in the
relevant Work Order.

If the Parties agree in advance (in the relevant Work Order) that the Supplier shall pay any
third party costs on behalf of the Consultant, such third party costs shall only be recovarable
from the Consultant at cost price, without applying any mark-up and following receipt of
reasonable evidence that the same has been paid by the Supplier.

Where so-stated in a Work Order, the total price shall be paid to the Supplier in instafiments
as set out In the Work Order, with the payment of each Instaliment being conditional on the
Supplier having achieved acceptance to the extent appiicable as set forth in the Wark Qrder.
On achieving acceptance, the Supplier shall invoice the Consultant for the charges that are
then payable, calculated in accordance with this clause 4 and the relevant Work Order.

Where the relevant Work Order states that the Services shall be provided on a time-and-

matenials basis:

4.4.1 the charges payable for the Services shall be calculated in accordance with the
Supplier's standard dally fee rates in force for its Personnel involved in the supply of
the Services, detalls of which are set out in the Work Order;

4.4.2 the Supplier shall not be entitled to charge for overtime worked by the Supplier's
Personnel unless it has the Consultant’s prior written consent to do so;

4.4.3 the Supplier shal) ensure that its Personnel involved in the supply of the Services
complete time sheets recording time spent on the Services, and the Supplier shall
use such time sheets to calculate the charges covered by each monthly invoice
referred to in clause 4.4.4 and supply coples of such timesheets to the Consultant on
request; and

4.4.4 the Supplier shall invoice the Consultant monthly in arrears for its charges for time
and materials for the month concemned, calculated as provided in this clause 4. Each
invoice shall set out the time spent by the Supplier's Personnel invoived in the supply
of the Services.

If no payment plan Is specified in a Work Order, theit the Fees for any Services may be

" invoiced monthly in amears.

The Fees incliude ali of the Supplier's costs and expenses (including incldental and overhead
expenses) and Include any taxes, duties, levies, licence fees or other similar amounts .

Subject o the Supplier performing lts obligations in accordance with the terms and conditions
of this Agreement, the Consultant shall pay the Supplier's invoices (provided such invoices
are in accordance with this Agreement) according to the payment schedule in each Work
Order (the “Payment Date") provided that the Consultant has received the fees from the
Client that relate to Supplier's Services stated in Supplier's invoice before the Payment Date.
if the Consultant has not received payment from the Client of such fees on or before the
Payment Date then it shall pay the Supplier's invoice within 7 days after receipt of such
payment. Notwithstanding any other provision of this Agreement the Consultant shall not be
obliged to pay for Work until such time as it accepts such Work.

if the Consultant disputes the correctness of any invoice (or disagrees with any amount
invoiced for any reason), then it may withhold payment of the disputed sum, in which event
the Supplier shall cancel the invoice in question and issue a new involce in respect of the
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4.9

4.10

5.2

53

54

8.5

5.6

5.7

undisputed part of the original invoice, and the Consultant shall pay such undisputed sum in

settlement of the new invoice issued in accordance with this clause 4.8.

The COnsultant may, without ’prajudlee to its-other rights or: ramedies ‘setoff any liabliity of the
: ;upplier whether any

), ligu nliquidated, under this

Agreement or ot and wrespectlve of the cun'ency of its denomination.

In the event that the Consultant fails to make any payment properly due to the Supplier under
this Agreement, the Supplier shall be entitled to charge the Consultant interest on such
overdue sum at the rate of 2% above the base rate of Barclays Bank in force from time to
time calculated from the due date up to the date of payment.

Confidentiality

“Confidential Information” means: (i) all information of a confidential nature conceming the
trade secrets or business dealings, methods of business, intemal policies, transactions, plans

" or affairs of a party and its affiliates or other party to whom the party owes a duty of

confidence, (ii) any information designated as confidentlal, and (iil) afy information which a
party cught to conclude was confidential, in each case in whatever form. Any information
delivered by an officer or empioyee of Consultant or of a Ministry of Diplomatic Mission of the
‘State of Qatar shall be deemed Confidential Information.

Each party shall (i) hold the Confidential Information of the other in trust and confidence and
avold the disclosure of release thereof to any other person or entity by using the same degree
of care as it uses to avoid unauthorized use, disclosure, or digsemination of its own
Confidential Information of a similar nature, but not less than reasonable care, and (fi) not use
the Confidential Information of the disclosing party for any purpose whatsoever except as
expressly contemplated under this Agreemerit. The obligations of either party under this
Séction will not apply to information that the receiving party can demonstrate: () was'in its
possession at the tinfie of disclosure and without restriction as to confidentiality, (ii) at the time
of disciosure is generally available to the public or after disciosure becomes generally
available to the public through no breach of agreement or other wrongful act by the receiving
party, or(iii) has been received from a third party without restriction on disclosure and without
breach of agreement by the receiving party.

The recelving party may disclose Confidential information as required to comply with binding
orders of governmental entities that have jurisdiction over it, provided that the receiving party:
(i) gives the disclosing party reasonabie wriften notice to allow the disclosing party to seek a
protective order or other appropriate remedy, (i) discloses only such Confidential Information
as is required by the governmental entity, and (jii) uses commercially reasonable efforts to
obtain confidential treatment for any Confidential Information so disclosed,

Upon the request of the disclosing party, the receiving party shall retum to the disclosing party
its Confidential Information and all copies thereof,

Both parties acknowledge that Supplier may-be required to register this Agreement under the

United States’ Foreign Agents Registration Act (FARA). The Supplier Is wholly responsible for

making such a filing and will cover all related costs.

The Supplier shall not (and shall procure that its Affiliates shail not) disclose in its advertising,
referral or publicity material or otherwise (including any electronic media) the existence of this
Agreement or the terms of its relationship with the Consultant without the prior written consent
of the Consultant (which may be withheld in the Consultant's absolute discretion).

The Supplier shall and shall procure that its Personnel and Affiliates shall comply with the
security provisions in Schedule 2.

Data Protection
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5

s < i 85

O e TSP PR R RN

ke M w

Py

L e e



=

6.1

6.2

6.3

64

7.1

72

7.3

,' laws:or: regulatlonso

The Supplier-shall comply with all requirements of all data breach and security and privacy

laws in the United States.

Without prejudice to the generaslity of clause 6.1, the Supplier shall, in relation to any Personal

Data processed in connection with the performance by the Supplier of its obligations under

this Agreement:

8.2.1 actonly on the instructions of the Consultant;

6.2.2 ensure that it has in place appropriate technical and organizational measures to
protect against unauthorized or unlawful processing of Personal Data and agalnst
accidental loss or destruction of, or damage, to Personal Data;

6.2.3 take all reasonable steps to ensure the refiability of any of the Supplier's Personnel .
who have access to Personal Data;

6.2.4 nottransfer any Personal Data outside of the United States; and

6.25 comply with any additional obligations which the Consultant is obliged to impose upon

the-Supplier from time to ime In order to ensure that the Consultant complies with all
laws in the United States.

if the Supplier appolnts a third party to canry out any of its obligations under this Agreement
(in whole or in part) so that such third party is processing Personal Data on the Supplier's
behalf, then the Supplier shall enter into a written agreement with such third party
incorporating clauses 6.1 and 6.2, the necessary changes having been made.

The Supplier shall indemnify and hold harmiess the Consultant against all losses, liabilities
and costs (Including reasonable legal expenses) sustained, incurred or suffered by the

~ Consultant or any Client arising as a result of the Supplier's breach of this clause 8,

Compliance with Anﬁ~Conuptlon Export Control, and Economic Sanctions Laws and
Regulations

Suppner warrants; that in'connection’ wﬂh the execution of this Agreement, it will’ fully comply
with ail appncable laws, lnc&uding all appﬂcable anti-corruption, ‘export con
aconomlc sancﬁons. and amiboycon !aw if-the- 0 ( ;

sell. oxpon. re-export; transfer. dlvett. or
| :

-3 Consultam to:any desﬁnaﬂon enﬁty. person
e United’ Statos.:without obtaining prior
{8 ulhoﬂtles as required by those faws'and regulations

»Suppller warranis that it has not: oon'uptly made, offered; f pald pmml' ed:o aulhorized.and
will Tiot or {

‘ rrupuy make.

fferi pay, promls ,.the | payment or gmaof money or.
aCtly. the

al,” as; deﬂn

3:  go vernmisnt
instrumentamy. in order fo assist Supplier or Consultant.in obtamlng or retainln buslness or.
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74

75

8.2

8.3

9.2

83

9.4

10

securing any improper advantage, Including any license, permit, govemment authorization or

any decision related to Consuttant or this Agreement.

“Public Official” means: )'any ofilclal ofﬁoer. employee or representative of (a) any federal,

state, provincial, terit ty: icipal:;govemment or any department or agency
thereof, (b) any: publlc Intemaﬂonal 'orgariization or any department or agency thereof, or ©

any company or other entity owned or controlied by any government; (ii) any political party or

party official; and (lii) any candidate for political office.

Breach of this clause 7 shall be deemed a material breach under clause 10.3.1.

Audit Rights

The Consultant or its nominated representative shall have the right at all reasonable times
and on reasonable notice to visit the Supplier's premises and audit and inspect all records,
procedures and systems of the Supplier which relate to the provision of the Services to verify
the Supplier's compliance with the terms and conditions of this Agreement and to establish

confidence in the Supplier's processes, security and quality assurance arrangements.

The Supplier shall (and shail procure that its Affiliates shall) fully co-operate with the

Consultant in relation to any audit or inspection conducted pursuant to clause 8.1,

The Consultant shall be liable for its own costs of any audit or inspection conducted pursuant

‘to clause 8.1, except where the Supplier is found to be in material breach of this Agreement,

in which case the Supplier shall within five (5) Business Days of a request by the Consuitant,
reimburse the Consultant for its reasonable costs in connection with such audit or inspection
up to $5,000.

Inteliectual Property Rights

Consuitant shall be the sole and exclusive owner of any materials, content, software, code,
reports, manuals, and other deliverables and work product prapared by Supplier for use by
Consultant or delivered by Supplier to Consuttant for its use pursuant to this Agreement
(*Deliverables®). Supplier acknowledges and agrees that all the copyrightable aspects of
Deliverables to be owned by Consultant are deemed “works made-for-hire” as that term is
defined in Section 101 of the United States Copyright Act, 17 U.S.C. Section 101 {orany
successor thereto), that Consultant is deemed the author or creator of the Defiverables, and
that Consultant is the exclusive owner of all right, {itle, and interest, including the copyrights
and any and all other intellectual property rights, in and to the Deliverables. If, for any reason,
any of the Deliverables are not found to have been created as works made-for-hire, Supplier
hereby assigns all its right, title, and interest in and to the Deliverables to Consuitant. Supplier
shall execute any instruments that, in the reasonable judgment and discretion of Consultant,
may be deemed necessary to further carry out such assignment or to protect Consultant's
rights in the Deliverables.

During the term of this Agreement, the Consultant grants the Supplier a personal, non-
exclusive, non-transferable licence to use the Work only to the extent necessary to enable the
Supplier to perform its obligations under this Agreement.

The Suppller hereby waives and agrees that the Supplier's Personnel walve all moral rights
that the Supplier or the Supplier's Personnel have or may have in the Work.

Clauses 9.1 and 9:3 shall not apply if and only to the extent that:
9.4.1° the Work contains Supplier Background IPR; and

9.4.2 the Supplier notifies the Consultant in writing of the fact that Supplier Background IPR
shall form part of the Work prior to the Work Order Effective Date for the relevant
Work Order,

in which case the Supplier and its licensors (as applicable) shall retain ownership of such -
Supplier Background IPR and the Supplier hereby grants to the Consultant a world-wide, non-

CHI:2901105.2

2 r s NI 1 b e e s

A T LS O g ek 34 g



8.5

8.6

8.7

9.8

10.
10.1

10.2

103

“10.4

11

exclusive, perpetual, irrevocable, sub-licénsable (in accordance with clause 9.5), royalty free
licence to use, copy and modify such Supplier Background IPR in accordance with the terms
and conditions of this Agreement.

The Consultant may sublicense the Supplier Background IPR to the relevant Client, its
Afflliates and its and their end users, but only as part of the Services as provided in this
Agreement.

The Supplier acknowledges and agrees that, save for the payment of the Fees by the
Consultant to the Supplier in accordance with the terms and condltions of this Agreement, no
additional fees or charges (Iincluding royalties) are payable by the Consultant or the refevant
Client, or any of their Affiliates, to the Supplier or any third party during or after the term of this
Agreement with respect to the licence granted under clauses 9.4 and 9.5 and the exercise by
the Consultant or the relevant Client of its or their rights in accordance with the same.

The Supplier shall indemnify and hold harmless the Consultant against all losses, liabilities
and costs (including legal expenses) sustained, incurred or suffered by the Consultant or the
relevant Client as a result of any claim, action or proceeding that their or the relevant Client's
use, possession or receipt of the Services or Work (an “Infringing Item") infcinges the
Intellectual Property rights of any third party (an “IPR Clalm"). '

If any person makes an IPR Claim, then the Supplier shall, with minimal disruption to the
Consultant, at its option, promptly and at its own expense either:

9.8.1 Procure for the Consuitant and the relevant Client the right to continue using,
possessing or receiving the Infringing ltem free from any IPR Claim;

9.8.2 modify the Infringing item so that the Consultant's or the relevant Client's use,
possession or raceipt of the Infringing ltem ceases to Infringe the rights of the relevant
third party; or

9.8.3 replace the Infringing item with a non-infiinging substitute item that complies with the
Supplier's obligations under this Agreement.

Term and Termination

This Agreement shall take effect on the Effective Date and (subject to the provisions for

earfier termination in clauses 10.2 to 10.5 (inclusive)) shall continue for a period of six (6)

months commencing on the Effective Date. At the end of such six (6) month period, this

Agreement shall (subject to the provisions for earlier termination in clauses 10.2 t0 10.5

(inclusive)) continue in effect at will provided that either Party shall be entitled to terminate it

on giving to the other Party at least three (3) months’ prior written notice at any time.

In respect of any Work Order, the Consuitant may immediately terminate such Work Order on

thirty (30) days written notice to the Supplier in the event that the Services are no longer

necessary, in Consultant’s sole discretion, provided that Consultant shall be required to pay

any Fees that are properly payable up to the effective date of termination.

The Consultant may terminate this Agreement (and all current Work Orders) or, at its option,

any current Work Order(s) with immediate effect by providing written notice to the Supplier:

10.3.1 ifthe Supplier is in material breach of this Agreement or any Work Order and such
breach (if capable of being remedied) Iis not remedied within twenty one (21) days of
Its raceipt of notice requiring it to do so;

10.3.2 ifthe Suppiier is persistently in breach of this Agreement or any Work Order;

" 10.3.3 if the Supplier or the Supplier's Personnel act or omit to act.in a manner calculated or

likely to bring the Consuitant or the applicable Client into dlsrepute. or
10.3.4 ifthe Supplier undergoes a change of Control.

The Supplier may terminate the relevant Work Order with immediate effect by prbvlding
written notice to the Consultant if the Consultant is in material breach of the Work Order and
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